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Form BCA"'41 5/ ) APPLICATION TO ADOPT,
4 20 CHANGE OR CANCEL,

(Rov. Jan 1999) . AN ASSUMED CORPORATE NAME | [, 52032871
Jesse While | SUBMIT IN DUPLICATE
Secretary of State [Filed 7/10/2002]

Department of Business Services This space & by
Springfield, I 62756 ; Ipacs far o
Telepone (217} 762:9520 [Jesse White Secretary of State| __Secratary of State
http:/iwww.s0s.state.il.us oaFited 7/10/2002]
Rt payment i chack o morcy UL Fing Feo 90.00

der, payable to "S f State”.
order, payable to "Secretary of Slate CP0421816 Approved: CF

1.  CORPORATE NAME; Universal Broadband Communications, Inc.

2. State or Country of Incorporation: Nevada _ _

3. Date incorporated (if an lifinois corporation) or date authorized to transact business in Hlinois (if a foreign

corporation): __—SCuutg 2R . 20072
v (Month & Day] (Year)

{Complete No. 4 and No. § if adopting or changing an assumed corporate name. )

4.  The corporation intends to adopt and to transact business under the assumed corporate name of;

Business Savings Plan

5. The right to use the assumed corporate name shall be effective from the date this application is filed by the
Secretary of State until__{ AR F(? ¢ gg(g@ﬂ?—oov , the first day of the corporation's anniversary
. N (Mon ayrl ° i?aar]
month in the next year which is evenly divisible by five.

(Complete No. 6 if changing or cancelling an assumed corporate name.)

6. The corporation intends to cease transacting business under the assumed corporate name of:

. /]

i
7. The undersigned porporation has caused this statement to be signed by its d 4 aiithorized officers, each of
whom-affirms,| underpenaltles of perjury, that the facts stated herein are trug.

Universal Broadband Communications, Inc.

Dated e .
\ (ijfm & DaK {Yeur) / {Ex%d Corporation}
attested by by
{Signature of Secretary or Assistant Secretary} / (Signature of Prasident or Vice Presidant)
Mark Ellis, Secretary Mark Ellis, President
{Type or Prinf Nama and Title) {Typa or Print Name and Titla)

NOTE: The filing fee tc adopt an assumed corporate name is $20 plus $2.50 for each month or part thereof between the
date of filing this application and the date upon which the corporation may renew ils use.

The fee for cancelling an assumed corporate name is $5.00.

C-148.11 The fee to change an assumed name is $25.
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APPLICATION FOR CERTIFICATE CDO‘{ County Recorder 2550
Form BCA-1 3 " 1 5 OF AUTHORITY TO m
(Rev. Jan. 1999) ransact ausivess inievois IO N
Jesse White, Secretary of State This 5 - 2020327210 _ e by
Department of Business Services ® SRace g X EEDSWE Secretary of Stati"
Springfield, IL 62756 . P . > A
Telephone (217) 782-1834 . Cate /A -
nttn:www.sos.state.il.us JAN 28 ZC&L/ License Fee 3§
o -~ -,
Payment must be mads by JESSE W Fr;nchlse xS xS CC_*/\
certified check, cashiers check. SE ST HIT_E Filing Fee S Q_f-d e
Ninois attorney's check, lllinois CRETARY OF STATE Penalties s
C.P.A's check or money orger, L
pavable to "Secretary of State.” Approved: ﬁ Yy )

1 {a) CORPORATE NAME Universal Broadband Communications, Inc.

cLnpizbe ey 7L S0y 02 0CrROrEiE name IS Nl Lvanatie i Jus sigie,)

(b} ASSUMED CCRFORATE NAME: _
(By etecting this assumed name, the corperaticn hereby zgrees NCT tc use its corporate name in ke
transaction of business in lilinois. Form BCA 4 13 is zttached)

2. (a) State cr Country of Incorperation: Nevada __ e

by Date of Incorporation: SeEtember 8, 2000

(¢) Period of Duration; pereetéa .~~~

(a2} Acdress of the grincipal office. wherever lccated: (o} Acdress of pnrcipal offics in llingis:
('f ncre, 50 siate)

[#8]

"82C0 Yon Karmar Avenue, 1Cth Floar none

Irvine, CA 92612

4 Name and addraess cf the registered agert and registered office in Mingis.
Ragisterec Agent National Registered Agenis. Inc.

First Name Middle Nams Last Mame

Regisiered Office 208 South LaSaile Street. Suite 18835 e

Number Street Surfe #
Cricaga, IL 60604 County af Cock
City ZIP Code County

5. States agd countries in which it is admitted ar qualified to . ansact business: (Include state of incorporation)
N

6. Names and residentiai addresses of officers and directors:

Name Ng. & Stirast City State ZIF
President Mark Ellis, 18200 VYon Karman Avenue. 10th Figor, Irvine. California 92612
Secratary Mark Ellis, 18200 Yon Karman Avenue, 10th Floor, frvine. California 92612

Diregior  Mark Ellis, 18200 Vor <armar: Avenue, 10th Fioor. [rvine. California 22612 . A g

Director  Harold Stokes. 18200 Von Karman Avenua. 10tk Figar. Irvire. California 32612 /(//U‘"

Directar 7} 7
)&

If more than 3. attacn list Gy
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7. Furpoge or purpases propoesed to be pursued in transacting business in this state:
(If not sufficient space to cover this peoint, add one or more sheets of this size.)

the sale of telecommunications servicas and products

8. Authgrized and issued shares:

Number of Shares Number of Shares
Class Series Par Value Authcrized Issuac
common .001 50.000.000 5.000.0C0
preferred 001 10.000.000 ncne

3. Paid-n Cagital: 5. LUK . CC

{"Paid-in Capital" replaces the terms Statec Capital & Faic-in Surptus anc s 2qus! 1o tha ol of these accounts.))

10. (a) Give an esiimate of the totai value of ail the grooerty” of the —_
corperation for the following year: 5 -

e

C’g—\: . Cl\:‘

- L.

{6y Give an astimaie of the total value of all the oroperty” of the
carporaticen for the follcwing year that will Ge locates in lllincis:

>
K
A

ic) State the estimated total business of the corporaticn to te N e~
transacted by 1t everywhnere for the following vear: 3 b ‘)d], } ’r\-. C C
(d) State the astimated annual business of the corporation to be
transacted by it at or from places of business in :he State of N S
llinis: 5 L CCL. <%

11. Interrogatories: i'mgporant — this section must be completad.;

* {a) Office or cfiices to which all contracts with :he corpcraticon are “srvarded ‘or final acceptance: $8& attachec
{bY  MNumber cf shares of all classes owned by residents of lllinais:
(c]  MNumker of shares of all classes owned by ron-resider:s of lllincis
icy Is :he corporatior transacting business in thig state &t this time? ’
ey Ifthe answertc tem *1(d) is yes. siate the exact dats on which it cocmenced o trarsact ousiness n lllinois:

—~

- _ . . . /. , o
12. This applicetion is accompanied by a certified copy of the articles of mccrsoraucr{ as arencec. cuty authenticated. within
the last ninety (9SG} caysf?.ly the proper officer of ke state or country whersain :‘.pe corporation is incorperated.

|
o 'pcranon nas caused this stalement (© Dg 3ignad by iis duly authonzed officers, sach of whom ati
iy  that the facts stated herein ars true. (All signaturss must oe in BLACK INK.)

-t

&)

The undersigne
under nenalti

Dataqd December - ’)( 2001 niversal Broadba/mﬁ\(?ommumcatnons inc.
.’M'ébrh &/{J'a}g T T (Year, ,Exdct Rame of Corporation)
attestad by : - _ e
fSignature gf Secrefary or Agsistant Secrefary) Siq’?afu.’p of President or ice Drﬂs‘dem}
Maﬂ<~ﬂs Secrgtary oy Mark Edis. Presicent
‘Tvpe or Print Name and Title) {Type or Print Neme and Title)

*  PROPERTY as usad in this applicaticn shall anply to all property of the czrporation, real, perscnal, tangible, intangible,
or mixed without quatificaticns.

** When the response to #1%(a) lists ONLY an lliincis address, then the -otal businass as raflected in #10(¢) is also
considered to be lllinois business for tha purpose of computing the {lineis aliccation factor. By signing this application.
the corporation affirms that it is aware that the amount of gaic-in capita, ang consaquently the amount of license fees
anc franchise taxes, may be proporionately tigher due to the Hlinois adcrass sacwn uncer #11(aj.

CA71.11
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[nterrogatories:

Office of offices to which all contracts with the corporation are forwarded
tor final acceptance:

{8200 Von Karman dvenue
107 Floor
Ivine. A 82612

Number of shares of all ¢classes owned by residents of [Hinots: none

Number of shares ot all classes owned by non-residents of [linois:
2000000

[s the corporation transacting business in this state at this time: w0

[#the answer to 1tem 1 1(d} is ves. state the exavt date on which it
commenced 1o ransact pusiness in [llinows: o7 o

e}

[
v

Lid




tice LUse Only:
DEAN HELLER ificate of ~ o N
Secretary of State i?nrtendment F“.EB 3 C(}L{ L -
202 North Carson Street RS 78,
Carson City, Nevada 89701-4201 (pURSUANT;{f 3';0) 76385 and 0CT 0 4 2001
(775) 684 5708 naoTCEe?
W

iImportant: Read altached instructions before complieting

Certificate of Amendment to Articles of Incorporation

For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)
- Remit in Duplicate -

Beech Corp:
1. Name of corporation: '

2. The articles have been amended as foliows (prov:de article numbers, if avaﬂable)

The FIRST Article is amended to read as follows:
“FIRST. The name of this corporatlon is Universal Broadband Commumcanons Inc."

3. The vote b which the stockholders holding shares in the corparation entitling them to exercise
at least a maijprity of the voting power, or such greater proportion of the voting power as may be

Mark Ellis, President

A
Date: 417’ L{’O {
*if any proposed amendment would alter or change any preference or any relative or other right
given to any class or series of outstanding shares, then the amendment must be approved by the
vote, in addition to the affirmative vote otherwise required, of the holders of shares representing a
majority of the voting power of each class or series affected by the amendment regardless of

limitations ar restrictions on the voting power thereof.

IMPORTANT: Failure to include any of the above information and remit the proper fees may cause

COPY

this filing to he rejected.




Page: 1  Document Name: untitled

NAME: UNIVERSAL BROADBAND COMMUNICATIONS, TNC.

FILE TYP/NR C 24242-2000 ST NEVADA INC ON SEP 8, 2000 FOR PERPETUAL
STATUS: CURRENT LIST AS OF : 039-28-00 NUMBER OF PAGES FILED: 8 DXB
TYPE: REGULAR
PURPOSE: ALL LEGAL ACTIVITIES

175/PU/3CC CAPITAL: 560,000
PAR SHRS: £0, 000,000 PAR VAL: $.001 NR NO PAR SHRS:
RA NBR: 19177
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ARTICLES OF INCORPORATION SEP 0 8 z000

OF M THE LFFCECF

Beech Corp. DEAN HELLER SECRETARY OF STT2

I, the undersigned, for the purposes of incorporating and organizing a corporation
pursuant to the General Corporation Law of the State of Nevada, do execute these Articles
of Incorporation and do hereby certify as follows:

FIRST. The name of this corporation is Beech Corp.

SECOND. The address of this corporation's registered office in the State of Nevada
is 50 West Liberty Street, Suite 880, City of Reno, County of Washoe, State of Nevada
89501. The name of its registered agent at such address is Nevada Agency and Trust
Company.

THIRD. The purpose of this corporation is to engage in any lawful act or activity

for which corporations rmay be organized pursuant to the General Corporation Law of the
State of Nevada.

FOURTH. The total number of shares of capieal stock which this corporation shall
have authority to issue is sixty million (60,000,000) with a par value of $.001 per share
amounting to $60,000.00. Fifty million (50,000,000) of those shares are Common Stock
and ten million (10,000,000) of those shares are Preferred Stock. Each share of Common
Stock shall entitle the holder thereof to one vote, in person or by proxy, on any matter on
which action of the stockholders of this corporation is sought. The holders of shares of
Preferred Stock shall have no right to voe such shares, except (i) determined by the Board
of Directors of this corporation in accordance with the provisions of Section (3) of
ARTICLE FIFTH of these Articles of Incorporation, or (ii) as otherwise provided by the
Nevada General Corporation Law, as amended from time to time.

FIFTH. The Board of Directors of this corporation shall be, and hereby is,
authorized and empowered, subject to limitations prescribed by law and the provisions of
the Article FOURTH of these Articles of Incarporation, to provide for the issuance of the
shares of Preferred Stock in series, and by filing a certificate pursuant to the applicable law
of the State of Nevada, to establish from time 1o time the number of shares to be included
in eack such series, and to fix the designations, powers, preferences and rights of the
shares of each such series and the qualifications, limitations or resmrictions of each such
series. The authority of the Board of Directors with respect to each series shall include,
but not be limited to, determination of the following:

(1) The mumber of shares constituting such series and the distinctive




——

designation of such series;

(2) The dividend rate on the shares of such series, whether dividends shall be
cumulative, and, if so, from which date or dates, and the relative rights of priority, if any,
of payment of dividends on shares of such series;

(3) Whether such series shall have voting rights, in addition to the voting rights
provided by law, and, if so, the terms of such voting rights;

(4) Whether such series shall have conversion privileges, and, if so, the terms and
conditions of such conversion privileges, including provision for adjustment of the
CORnVversion rate, in such events as the Board of Directors shall determine;

(5) Whether or not the shares of such series shall be redeemable, and, if so, the
terms and conditions of such redemption, including the date or date upon or after which
those shares shall be redeemable, and the amount per share payable in the event of

redemption, which amount may vary in different circumstances and at different redemption
dates;

(6) Whether that series shall have a sinking fund for the redemption or purchase of
shares of such series, and, if so, the terms and amount of such sinking fund;

(7) The rights of the shares of such series in the event of voluntary or involuntary
liquidation, dissolution or winding up of this corporation, and the relative rights of
priority, if any, of pavment of shares of such series; and

(8) Any other relative rights, preferences and limitations of such series.

Dividends on issued and outstanding shares of Preferred Stock shall be paid or
declared and set apart for payment prior 10 any dividends shall be paid or declared and set
apart for payment on the shares of Common Stock with respect to the same dividend
period.

If, upon any voluntarv or involuntary liquidation, disselution or winding up of this
corporation, the assets of this corporation available for distribution to holders of shares of
Preferred Stock of all series shall be insufficient to pay such holders the full and complete
preferential amount to which such holders are entitled, then such assets shall be distributed
ratably among the shares of all series of Preferred Stock in accordance with the respective
preferential amounts, including unpaid cumulative dividends, if any, pavable with respect
thereto.
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SIXTH. The incorporator of this corporation is Michael J. Muellerleile, whose
mailing address is 1301 Daove Street, Suite 460, Newport Beach, California 92660.

SEVENTH. No director or officer of this corporation shall have any personal
liability to this corporation or its stockholders for damages for breach of fiduciary duty as a
director or officer, except that this Article Seventh shall not eliminate or limit the liability
of a director or officer for (i) acts or omissions which involve intentional misconduct,
fraud or a knowing violation of law, or (i) the payment of dividends in violation of the
Nevada General Corporation Law. Any repeal or modification of this article by the
stockholders of this corporation shall not adversely affect any right or protection of any
director of this corporation existing at the time of such repeal or modification.

EIGHTH. This corporation reserves the right at any time, and from time to time,
to amend, alter, change or repeal any provision specified in these Articles of
Incorporation, and other provisions authorized by the laws of the State of Nevada at any
such time then in force may be added or inserted, in the manner now or hereafter
prescribed by law; and all rights, preferences and privileges of whatsoever nature
conferred upon stockholders, directors or any other persons whomsoever by and pursuant
to these Articles of Incorporation in their present form or as hereafter amended are granted
subject to the rights reserved in this article.

NINTH. Capital stock issued by this corporation after the amount of the
subscription price or par value therefor has been paid in full shall not be subject to pay
debrts of this corporation, and no capital stock issued by this corporation and for which
payment has been made shall ever be assessable or assessed.

TENTH. (a) The affairs of this corporation shall be governed by a Board of
Directors of not more than fifteen (15) persons nor less than one (1) person, as determined
from time to time by vote of a majority of the Board of Directors of this corporation;
provided, however, that the number of directors shall not be reduced so as to reduce the
term of any director at the time in office. The name and address of the nirial member of -
the Board of Directors are:

Renpatta Miller Hoffman
23 Corporate Plaza, Suite 180
Newport Beach, California 92663

(b) The Board of Directors of this corporation shall be divided nto three (3) classes,
as nearlv equal in numbers as the then total number of directors constituting the entire
Board of Directors permits, with the term of otfice of one class expiring each year. At the
first annual meeting of stockholders of this corporation directors of the first class shall be




elected to hold office for a term expiring at the next succeeding annual meeting of those
stockholders, directors of the second class shall be elected to hold office for a term
expiring at the second succeeding annual meeting, and directors of the third class shall be
elected to hold office for a term expiring at the third succeeding annual meeting of those
stockholders. Any vacancies in the Board of Directors for any reasom, and any
directorships resulting from any increase in the number of directors, may be filled by the
Board of Directors, acting by a majority of the directors then in office, although less than a
quornm, and any directors so chosen shall hold office until the next election of the class for
which such directors shall have been chosen and until their successors shall be elected and
qualified. Notwithstanding the foregoing, and except as otherwise required by law,
whenever the holders of any one or more series of Preferred Stock shall have the right,
voting separately as a class, to elect one or more directors of this corporation, the terms of
the director or directors elected by such holders shall expire at the next succeeding annual
meeting of stockholders. Subject to the foregoing, at each annual meeting of stockholders
the successors to the class of directors whose terms shall then expire shall be elected to
hold office for a term expiring at the third succeeding annual meeting of stockholders.

{c) Notwithstanding any other provisions of these Articles of Incorporation or the
bylaws of this corporation (and notwithstanding the fact that some lesser percentage may
be specified by law, these Articles of Incorporation or the bylaws of this corporation), any
director or the entire Board of Directors of this corporation may be removed at any time,
but only for cause and only by the affirmative vote of the holders of seventy-five percent
(75%) or more of the outstanding shares of capital stock of this corporation entitled to vote
generally in the election of directors (considered for this purpose as one class) cast at a
meeting of the stockholders of this corporation called for that purpose. Notwithstanding the
foregoing, and except as otherwise required by law, whenever the holders of any one or
more series of Preferred Stock shall have the right, voting separately as a class, to elect
one or more directors of this corporation, the provisions of section (c) of this article shall
not applty with respect to the director or directors elected by such holders of Preferred
Stock.

ELEVENTH. The period of existence of this corporation shall be perpetual.

TWELFTH. No contract or other transaction between this corporation and any
other corporation, whether or not a majoritv ot the shares of the capital stock of such other
corporartion is owned by this corporation. and no act of this corporation shall in any way be
affected or invalidated by the fact that any of the directors of this corporation are
pecuniarily or otherwise interested in. or are directors or officers of such other
corporation. Any director of this corporation. individually, or any firm of which such
director mav be a member. mayv be a partv to, or mav be pecuniarily or otherwise
interested in any contract or transaction of this corporation: provided, however, that the




fact that hie or such firm is so interested shall be disclosed or shall have been known to the
Board of Directors of this corporation, or a majority thereof; and any director of this
corporation who is also a director or officer of such other corporation, or who is so
mterested., may be counted in determining the existence of a quorum at any meeting of the
Board of Directors of this corporation that shall authortze such contract or transaction, and
may vote thereat to authorize such contract or transaction, with the same force and effect

as 1f he or she were not such director or officer of such other corporation or not so
interested.

THIRTEENTH. Subject to the provisions of any series of Preferred Stock of this
corporation which may at the time be issued and outstanding and convertible into shares of
Comimon Stock of this corporaton, the affirmative vote of at least two-thirds (2/3) of the
outstanding shares of Common Stock held by stockholders of this corporation other than
the “related person” (as defined later in these Articles of Incorporation), shall be required
for the approval or authorization of any “business combination” (as defined later in these
Articles of [ncorporation) of this corporanon with any related person; provided, however,
that such voting requirement shall not be applicable if:

{1) The business combination was approved by the Board of Directors of this
corporation either (A) prior to the acquisition by such related person of the
beneficial ownership of twenty percent (20%) or requisition the outstanding shares
of the Common Stock of this corporation, or (B) after such acquisition, but only
during such time as such related person has sought and obtained the unanimous
approval by the Board of Directors of this corporation of such acé;uisition of more
than 20% of the Common Stock prior 1o such acquisition being consummated; or

{2) The business combination is solely between this corporation and another
corporation, fifty percent (50 %) or more of the voting stock of which is owned by a
related person; provided, however, that each stockholder of this corporation
receives the same type of consideration in such transaction in propertion to his or
her stockholdings; or

(3% All of the following conditions are satisfied:

(A) The cash or fair market value of the property, securities or other
consideration to be received per share by helders of Common Stock of this
corporation in the business combination is not less than the higher of (i) the
highest per share price (including brokerage commissions, soliciting dealers
fees, dealer-management compensation, and other expenses, including, but
not Limited to. costs of newspaper advertisements, printing expenses and
attorneys' fees) paid by such related person in acquiring any of its holdings

5




of this corporation’s Common Stock or (i) an amount which has the same or
a greater percentage relanionship to the market price of this corporation's
Common Stock immediately prior to the commencement of acquisition of
this corporation’s Common Stock by such related person, but in no event in
excess of two (2) umes the highest per share price determined in clause (i),
above; and

(B) After becoming a related person and prior to the consummation of
such business combination, (1) such related person shall not have acquired
any newly issued shares of capital stock, directly or indirectly;, from this
corporation (except upon conversion of convertible securities acquired by it
prior to becoming a related person or upon compliance with the provision of
this article or as a result of a pro rata stock dividend or stock split) and (ii)
such related person shall not have received the benefit, directly or indirectly,
(except proportionately as a stockholder) of any loans, advances, guarantees,
pledges or other financial assistance or tax credits provided by this
corporation, or made any major changes in this corporation’s business or
equity capital structure; and

(C)y A proxy statement complying with the requirements of the
Securities Exchange Act of 1934, whether or not this corporation is then
subject to such requirements, shall be mailed to the public stockholders of
this corporation for the purpose of soliciting stockholder approval of such
business combination and shall contain at the front thereof, in a prominent
place (1) any recommendations as to the advisability (or inadvisability) of the
business combination which the continuing directors, or any outside
directors, may determine to specify, and (1) the opinlon of a reputable
national investment banking firm as to the fairness (or not) of the terms of
such business combination, from the point of view of the remaining public
stockholders of this corporation (such investment banking firm to be engaged
solely on behalf of the remaining public stockholders, to be paid a reasonable -
fee for its services by this corporation upon receipt of such opinion, to be a
reputable national investment banking firm which has not previously been
associated with such related person and, if there are at the time any such
directors, to be selected by a majority of the continuing directors and outside
directors).

For purposes of this article:

(1) The term “business combination” shall be defined as and mean {a) any merger
or consolidation of this corperation with or into a related person: (b) any sale, lease.




exchange, transfer or other disposition, including, without limitation, a mortgage or any
other security device, of all or any substantial part of the assets of this corporation,
including, without limitation, any voting securities of a subsidiary, or of a subsidiary, to a
related person; (¢) any merger or consolidation of a related person with or into this
corporation or a subsidiary of this corporation; (d) any sale, lease, exchange, transfer or
other disposition of all or any substantial part of the assets of a related person to this
corporation or a subsidiary of this corporation; (e) the issuance of any securities of this
corporation ot a subsidiary of this corporation to a related person; (f) the acquisition by
this corporation or a subsidiary of this corporation of any securities of related person; {g)
any reclassification of Common Stock of this corporation, or any recapitalization involving
Common Stock of this corporation, consummated within five (5) years after a related
person becomes a related person, and () any agreement, contract or other arrangement
providing for any of the transactions described in this definition of business combination.

(2) The term “related person” shall be defined as and mean and include any
individual, corporation, trust, association, partnership or other person or entity which,
together with their “affiliates” and “associates” (defined later in these Articles of
Incorporation), “beneficially” owns (as this term is defined in Rule 13d-3 of the General
Rules and Regulations pursuant to the Securities Exchange Act of 1934), in the aggregate
20% or more of the outstanding shares of the Common Stock of this corporation, and any
“affiliate” or “associate” (as those terms are defined in Rule 12b-2 pursuant to the
Securities Exchange Act of 1934) of any such individual, corporation, trust, association,
partnership or other person or entity;

(3) The term “substantial part” shall be defined as and mean more than ten percent
{10%) of the total assets of the corporation in question, as of the end of its most recent
fiscal year ending prior to the time the determination is being made;

(4) Without limitation, any shares of Common Stock of this corporation which any
related person has the right to acquire pursuant to any agreement, or upon exercise of
conversion rights, warrants or options, or atherwise, shall be deemed beneficially owned
by such refated person;

(5) For the purposes of this article, the term “other consideration to be received”
shall include, without Himitation, Commen Stock of this corporation retained by its existing
public stockholders in the event of a business combination with such related person
pursuant to which this corporation is the surviving corperation; and

(6) With respect to any proposed business combination, the term “continuing
director” shail be defined as and mean a director who was a member of thé Board of
Directors of this corporaticn immediately prior to the time that any relaied person involved




n the proposed business combination acquired twenty percent (20%) or more of the
outstanding shares of Common Stock of this corporation, and the term “outside director”
shall be defined as and mean a director who is not (a) an officer or employee of this
corporation or any relative of an officer or employee, (b) a related person or an officer,
director employee, assoclate or affiliate of a related person, or a relative of any of the
foregoing, or (c) a person having a direct or indirect material business relationship with
this corporation.

FOURTEENTH. No action required to be taken or which may be taken at any
annual or special meeting of stockholders of this corporation may be taken without a
meeting, and the power of stockholders to consent in writing, without a meeting, to the
taking of any action is specifically denied. '

FIFTEENTH. All of the powers of this corporation, insofar as the same may be
lawfully vested by these Articles of Incorporation in the Board of Directors, are hereby
conferred upon the Board of Directors of this corporation. In furtherance and not in
limitation of that power, the Board of Directors shall have the power to make, adopt, alter,
amend and repeal from time to time bylaws of this corporation, subject to the right of the
shareholders entitled to vote with respect thereto to adopt, alter, amend and repeal bylaws
made by the Board of Directors; provided, however, that bylaws shall not be adopted,
altered, amended or repealed by the stockholders of this corporation, except by the vote of
the holders of not less than two thirds (2/3) of the outstanding shares of stock entitled to
vote upon the election of directors,

The undersigned incorporator hereby acknowledges that the foregoing Articles of
Incorporaticon is his act and deed.

IN WITNESS WHEREOF, the undersigned incorporator has hereunto affixed his
signature at Newport Beach, California this 5th day of September, 2000.

Dttt
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